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“...Our objectives arc straightforward. 


We aim to continue to develop and 
j*row a group of companies serving the 
healthcare and specialist personnel 
markets, with a view to becoming a 
major force in both sectors. We will 
achieve this not necessarily by being 
the biggest, because size in itself does 
not guarantee success, but by seeking 


to be the best at what we do . . .** 

















GROUP STRUCTURE 



37% 

MEDICAL RECRUITERS OF AMERICA. 
Proportion of Group operating 
profit in 199! was 37%. MRA 
supplies nurses a ml oilier 
specialist healthcare personnel 
on .1 temporary contract basis to 
hospitals across the USA. It 
currently has over 1,000 nurses 
and allied health personnel out 
on assignment. 

15% 

HZl 

BRITISH NURSING ASSOCIATION 
Proportion of Group operating 
profit in 1991 was 15%. 15NA is 
the largest nursing agency in 
the country, It currently has 
117 branches and provides over 
110,000 hours ol care each week. 



10% 


NESTOR MEDICAL SERVICES, 
Proportion of Group operating 
profit in 1991 7 cos 19%. NMS 
owns and manages three 
hospitals and two nursing 
homes, Its areas of expertise are 
the provision ol acute surgical 
medical facilities, rehabilitation, 
acute psychiatry and care of the 
elderly. 


n% 

L— j 

NESTOR MEDICAL DEPUTISING 
Propoition of Group operating 
profit in 199! r.wt 13%, NMD 
operates doctors’ deputising 
services Iroin nine centres in 
Northwest U 11 gland and the 
West Midlands,In 1991 this 
division made 340,000 house 


□ 

SCOTT GRANT 

Proportion of Group opiialtng 
profit w J*t9f n\}\ Av Sc oil' 
Grant's primary business is the 
supply on a temporary basis ol 
specialist supervisory, technical 
and computer personnel. It also 
sells its own computer soli ware 
and provides lecturing and 
training facilities. 

!J% 

Cl 

HEWITSON-WAIKER, 

Proportion of Group operating 
profit in 1991 was 13%. 

Uc wit son-W.i Ike r places 
qualified and part-qualified 
accountants on a temporary 
basis, primarily in the Greater 
London area. 





























FINANCIAL HIGHLIGHTS 
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CHAIRMAN'S STATEMENT 



John Mann, CJunnmw 


INTRODUCTION 

The results lor tin’ year confirm 
the Ice! mgs expressed in our 

1990 Annual Report that I viewed 

1991 with a mixture of optimism 
and caution.Theyearstarted well 
with increasing revenues and 
profits but, as with the economy 
generally, this trend reversed in 
the second quarter. We did, 
however, see some recovery in 
tumover subsequently but the 
improvements in profit in the 
second half were brought about 
more by our actions to contain 
costs and increase profitability 
than from improvements in die 
markets in which we operate. 

Although in absolute terms 
1991 was a disappointing year for 
most divisions and the company 
as a whole,when reviewed against 
both the economic and political 
conditions that prevailed we take 
comfort and encouragement 
from our performance. 

SUMMARY OF RESULTS 

Turnover for the year fell slightly 
from JU0<M() million to ilOO'5‘1 
million and operating profit 
before the exceptional item 
reduced by 31% to i?o(> million, 
The exceptional item oi 
million relates to the reorganis¬ 
ation costs incurred in our UK 
musing agencies division, 

Operating prolit after the 
exceptional item was £6*82 
million (1990: £972 million) 


and, after a lower interest charge 
than last year,pre-tax profits 
were £5-31 million (1990: £8-02 
million), Earnings per share 
were 5’81p (1990: 8-69 p). 

DIVIDENDS 

Our dividend policy is one of 
long term growtli in line with 
earnings, taking at count not only 
of the results for the current 
year but also the piospects 
for the future. In recognition 
of this, your directors arc 
recommending the payment of 
an unchanged final dividend ol 
2>0p per share to be paid on 
29th May 1992 to shareholders 
on the register at close ol 
business on 1st May 1992, 
making a total dividend lor the 
year of 3-!5p (1990:3-15p). 

OPERATING RESULTS 
Thioughout 1991 both the UK 
and US economies remained 
finnly in ictessiomThe majority 


of our businesses involve the 
supply of nursing, .specialist 
medical staff and other skilled 
personnel,The combination 
of high svhitc-c ollar unemploy¬ 
ment, low labour turnov 5 ;, 
low business and consumer 
confidence and a high 
number ot company failures 
treated a difficult environment 
in which to operate. Om 
problems were c-Mnpcomi.d 
in the UK by die impact upon 
some ol our businesses of the 
restructuring within the 
National I lealth .Service and 
financial constraints of insurers 
ol private healthcare. Never¬ 
theless all of our subsidiaries 
continued to operate profitably 
and to generate cash. 

MRA, ourAmerican travel 
nursing division acquired in 
April 19‘>o, has operated with 
record numbers ol personnel 
out on assignment. In spite ol 
persistent recession m America 
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CHAIRMAN'S STATEMENT 


and me leased competition 
our strategies oi greater 
concentration on other 
specialist medical stafl and 
investment in the management, 
systems and marketing gave rise 
to improving net margins in the 
second ha If of the year. MRA 
prodm ed an operating profit 
of £1*26 million in the year 
(1990: £2*71 million). 

Tor BNA, our UK nursing 
agency division, l°9l has been 
a year of considerable change, 

In the first half of the year it 
became clear that the relatively 
low demand for supplemental 
staffing from the National 
Health Service was likely to 
continue lor some time.This gave 
added impetus to our efforts 
over recent years to make BNA 
less dependent upon NHS 
business through greater 
marketing emphasis on private 
homecarc and services to 
industry. By the year end the 
NHS accounted for only 28% 
of BNA*s sales.The decision 
was also taken to reappraise die 
operating structure of BNA 
with a view to making it more 
responsive to current londttsons. 
The subsequent rcorgamsation 
involved changes in many areas. 
The composition of the hoard 
has been changed, the regional 
nursing, area nursing and head 
office management structures 
have been streamlined and 
computer systems changes have 
also been made. It was also 
necessary to make further stafl 
’•eductions, “flic elfcct of this 
reorganisation is that BNA is 


now a more < fficient nursing 
agency satisfying a wide diem 
base with a lowei underlying 
cost structure, 

By the latter stages of 1991, 
BNA's profits were already 
benefiting from ilies" changes 
and total operating profits and 
net margins improved in the 
second half of the year. BNA 
made an operating profit in 
the year of £1*26 million 
(1990: £2*H million), 

After an extremely good stari 
to the year, Nestor Medical 
Services, our hospitals and 
nursing homes division, was 
somewhat abruptly affected 
by the problems of medical 
insurance providers which have 
since become well-publicised. 
Increased restrictions in reim¬ 
bursement policies by major 
insurers with respect to certain 
medical conditions reduced 
the number of admissions into 
two of our facilities quite 
dramatically. Our subsequent 
negotiations with medical 
insurers and also increased 
marketing to self-pay customers 
led to some recovery m 
occupancy levels by the year end. 
Nestor Medical Services made 
an opeiating profit oi £1*62 
million (1990: £1*51 million). 

Nestor Medical Deputising 
again pcrlormed well with profit 
growth of 27% to £M4 million 
(1990 £0*90 million). A full 
year’s contribution from our 
Manchester based Medical 
Duty Service, which was 
acquired in May 1990 and is 
now billy integrated into the 


Group, assisted NMD in the 
achievement of this very 
creditable result. 

The economic downturn 
impacted most severely upon 
our two non-medical specialist 
personnel businesses. However, 
both continued to make profits. 
Scott-Grant, our productivity 
i m pro vein e nl spec i a li s t s, 
suffered through the inability 
of hard pressed customers in 
the manufacturing and service 
industries io invest in our 
services and made a reduced 
operating profit of £0*30 million 
(1990: £0-93 million). Business 
with the public sector has 
continued to grow as a result 
of the determined marketing 
efforts by management. 
Hewitson-Walkcr, which places 
temporary accountants in the 
Greater London area made an 
operating profit of £1*13 million 
(1990: £2*69 million). Careful 
focus on cost containment and 
net margins led to a very 
creditable performance from 
this company, h is, however, 
recognised that marketing 
initiatives need to be main¬ 
tained ifwc are to maximise 
life benefits from any upturn 
in the market. 
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With hindsighti the Autumn 
ot’lfW was not the best time 
to launch Nuln/Sysiem, the 
personal weight-loss programme, 
in the UK as the subsequent 
severe downturn in the retail 
sector has borne most heavily 
upon personal discretionary 
spending..Sixteen centres had 
been opened by the end of l‘)9() 
when it was decided that it 
would be prudent to delay f urther 
expansion until more favourable 
economic conditions prevailed. 
However, we and our joint 
venture partner have been 
encouraged by the grow tit in 
sales during 19*71 from the 
existing centres and by the 
m .eased t ustomer acceptance 
of what is a highly effective 
hut relatively expensive method 
of controlled weight loss.l low 
and when the concept should 
he developed, possibly with 
tin mtroduition of a further 
investor, is now hung actively 
considered 

BALANCE SHEET AND BORROWINGS 
1990 was a year of significant 
change lor the Group, 
characterised Icy major 
acquisitions, )9‘)J has been a 
vcvtr of consolidation and streng¬ 


thening of our balance sheet. 

Shareholders' funds increased 
during the year from J 1*2*1 
million to JC9-82 million. 

This includes the effect of a 
revaluation cl our hospital ami 
nursing home properties hy 
15*32 million and the write of f of 
goodwill relating to deferred 
acquisitions of 10*26 million. 

The st rang cash flow generated 
during the year reduced the net 
borrowings from 115*29 million 
to ,C13*48 million, even after the 
effect of a stronger dollar which 
increased the sterling value of 
our net dollar borrowings by 
10*36 million. 

This reduction in borrowings 
and lower interest rates resulted 
in lower interest costs for the year 
and, despite the absorption of 
the exceptional reorganisation 
charge, a level of interest cover 
lor the year ol 1*5 times was 
achieved. 

The Group's borrowings are 
predominantly medium term 
with $1/*()0 million U‘M)5 
million) repayable between P»‘M 
and 1‘W, 1*1*88 million either 
repayable m 199*1 or capable of 
being extended at that date, and 
KM5 million representing an 
excess of cash balances over 
short term borrowings, 

OCfETiRFD ACQUISITION 
AGREEMENTS 

Vve readied agreement m May 
l'7‘)l with the condors of 
1 lowitsonAVallcr that no further 
del erred consideration payments 
would be made under the 
Hew neon VChlker acquisition 


agre mem. We also made mini 
payments of delated consul* r 
at ion trail)* in the ytat to the 
vendors offti oil* Grant. As j 
consequence, the Group now 
has no deferred consideration 
liabmnes nr respect of any of 
its acquisitions. 


OUUOOK 

’1 he current economic climate 
both in the USA and l,IK and 
the political uncertainties 
surrounding healthcare make it 
particularly difficult to forecast 
the outcome for the current yeat. 
We expect the effect of these 
uncertainties to persist at least 
for the first hall of the year, 
although the actions taken in 
19*71 and continuing attention 
to costs will produce benefits 
throughout 19*72, particularly 
in the second half*. 

We also expect that further 
strengthening ol our balance 
sheet and good cash flow will 
contribute to a continuing 
improvement in the underlying 
strength of ilu Gioup, 

Johnllann ^ 

('.htiiTnuw 

l*>th March 19*) t ? 


















OPERATIONAL REVIEW 



M i ch a c I Roge rs, Chef Em utive 


The Group’s main activities 
involve the provision of 
temporary healthcare personnel 
in the UK ami the USA, In 
addition, we provide in the UK 
a taupe of'othn medical 
seiviccx and other temporary 
specialist personnel. Apart from 
the pencr.il state of the UK and 
USA economics, the Group is 
most affected by what is 
happening m employment and 
healthcare in these countries. 

A brief overview of these matters 
follows as a pi elude to specific 
comment on each operating 
division. 

During 1991, both economies 
were affected by recession. 

A significant element of the 
recessions in both countries has 
been the high degree of white- 
collar unemployment and the 
extremely low level of voluntary 
labour turnover. Employment 
activities such as ours benefit 
most from coin! 'tons of low 
while-collar unemployment and 
high labour turnover. However, 
our employment activities focus 



on the provision of temporary 
healthcare and other temporary 
specialists and such activities 
lend to be less volatile than 
general temporary work or 
permanent placement business. 

The healthcare markets in 
both countries are m some 
disarray. In the UK, the lelorms 
of the National Health Semee 
have made some aspects of our 
UK market ex ire.., *Iv difficult 
to predict. At (he same time, 
medical insurers’ (mane in! 
results have made it easy to 
predict high increases m the 
cost of medical insurance ami 
pressure on healthcare 
operators' margins. 

In the USA, the rising cost of 
medical tare was causing 
concern before their recession, 
In a society which tends lobe 
litigious, it is not surprising that 
medicine is practised 


defensively,This gives rise to a 
considerable amount of 
expensive testing and screening 
activity in advance of many 
medical.'surgiv.it procedures. 
Comprehensive and 
sophisticated healthcare is 
widely and readily available but 
it is expensive. Employers, 
caught between falling revenues 
and rising costs have sought to 
curb increases m bcahlu.ueanJ 
other costs. 

As can he deduced from the 
above, most ol our companies 
were updating in difficult 
markets for most of theycai. 
The achievement ol sale, in 
excess of 4.101) million did not 
come easily under these 
conditions. 
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OPERATIONAl REVIEW 


•ccruilmcm K niisvs ,mJ dose 
attend »n to housing and other 
costs led to improved operating 
margins in tlic second half of 
tin* year. Over the year as a 
whole, we achieved a I3 0 /o rise 
in average numbers working. 

MRA’s management team 
has been strengthened during 
the year and is settling well to 
its task.The company moved to 
better premises in 1991 and the 
opportunity was taken to 
improve the working layout 
and to install more 
sophisticated telephone and 
communication equipment. 
There lias been a steady (low of 
improvements to management 
information systems and the 
members of the management , 
team are considerably better 
informed than ever before of 
the current state of all aspects 
of the business and of the 
financial consequences of their 
actions. Improved training has 
been introduced at all levels. 
Marketing activity has been 
stepped up, leading to a marked 
increase in the number o( visits 


to current and potential clients 
and to an increased presence at 
relevant conferences and 
exhibitions. Overall, there has 
been significant investment of 
money and effort into the 
future of the business. 

The continuing education of 
nursing personnel is of great 
importance to the future of our 
business and to the quality of 
service MU A nurses provide; it 
is also of considerable 
importance to our hospital 
clients. An extremely effective 


An unusual feature of the 
system is its facility 10 test, 
evaluate and keep 
comprehensive training records. 
MRA nas secured exclusive 
distribution rights f« s Argosy in 



inter-active learning system, 
known as “Argosy”, has been 
developed. Ivmploying laser 
discs and touch succn 
technology, it is very easy to use 
and a considerable number of 
courses specific to nurses’ 
continuing education 
requiremcuts have already been 
developed. 


respect of the whole USA, 
healthcare market and hospital 
diems employing certain 
numbers of MRA nurses 
become eligible for 
advantageous terms f or Argosy 
equipment and software. 
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QPEBATIONAl RCVIEW 


BRITISH NURSING ASSOCIATION 


BNA is the largest musing 
agency in tin- {duted Kingdom. 
It has on its legists i 
approMmatek (>(1,000 
tnnpoiary nurses and carers 
"I to under lake a wale range of 
assignments, usually at (airly 
short notice, through BNA\s 
network of 117 brandies. 

BNA’s sales in 1991 
amounted to id3-M> million, 
15% below (he £51-50 million 
of 1990. Operating profits, 
before exceptional costs of 
1840,000 .amounted to 
XI-2() million, *11% down on the 
X2-M million of 1990. 

From 1976 until 1989 BNA 
developed steadily, increasing 
its numbers of brandies from 
2d up to a maximum of 130. 
Over the same period, operating 
profits were increased from 
1200,000 to 13-55 million, BNA 
serves many markets; private 
individuals in their homes, 

NILS hospitals, nursing homes, 
industry,social services, private 
hospitals, schools, prisons and 
phaim.KCutk.il companies. All 
ol these markets were developed 
steadily ever the years, 

Tlr principal teason (or the 
decline in BNA’s fortunes Mine 
1989 has been the dramatic fall 
in th< NILS usage of aguuy 


(-v.?* 



Alan Pilgrim, Mior.ixi»x Dtmi.n, 7? AM 


stall as implementation of the 
Nl IS reforms forced 1 Icalth 
Authorities to bah nee their 
books ami clawback previous 
dduns, Agemy stall wck 
traditionally used as ‘top up 
Mailing’and with the fmaiujal 
constraints usage declined 
significantly. 

This factor resulted in 
demand tailing to a low point 
in May |991 at whuli time 
activity was about ISO,(lot) hours 
a mi mm below the Jest Is 
achieved in 1989. Whilst dining 
the period of this Mgniinani 
decline BNA had made various 
economies, it was clear towatek 
the end of fi e fust halt of J9ui 
that the change m the nature of 


BNA’s market was fundamental 
and required significant 
restructuring of'the «ompam 
BNA has now been 
re-oig.iimed and restructured n 
order to pKnicu' tn*.|c ai.oc 
structure its nu «nn lm< ,,at 
afford and v ».*t ihv, iK nu , 
of skills and : duns at senior 
management le *cl necessary to 
cope w ith cutrc-ni and future 
dcmaiuts f he management 
structure was simplified and 
alternator computer f.n dims 
management arrangements wire 
negotiated msolvmg the 
transfer of our maniKirv, q.ua 
processing to dtiun in m ■; jgi 
mem at a ditterent site 11, 


fetT* 

\s& 

W 

Hj 

ip 



















r national review 


N'lIS work represent-, only 
28 ( !i, of liNA’s business.The 
NllS is now purchasing agency 
servile-, more on a contr.utu.il 
basis anti whilst this has hail 


total iosi til this reorganisation 
ami restruiHiring was 1840,000, 
Die new UNA management 
team is reviewing all aspect' of 
the business with a view to 


the impact of depressing 
eomnmston per hour the 
guarantee of’fu st call status can 
increase volumes dr.tm.itii ally 
and improve the probability oi 


an exciting opportunity lor 
UNA and industrial work, whilst 
still representing only Wo of 
BNA's business, has held up 
well in the recession. Increasing 


increasing effectiveness in all 
areas. Several improvements 
have already been introduced. 
Internal communication is 
much improved, area and 
branch managers are being 
given greater responsibility for 
developing local business and 
are more involved in decisions 
affecting theirwotk. Several 
marketing initiatives and 
training programmes have been 
lommciucd with a view to 
bringing in more business. 

As a result of these changes, 
operating margins were much 
improved in the second half of 
the year anti BNA is currently 
producing higher profits than a 
year ago. 

Tht; largest sector of BNA's 
work is looking alter individual 
in their homes, I fumes are of 
this kind has pros ed faith 
resistant to itc^sum despite tin 
fact that cos*':, ar„ usutlly met 
from the paf« »U V own 
recounts. I» 19*M, BNA provided 
2.5 million hours of Hornet arc. 


a branch,The establishment of 
the NHS Supplies Authority 
and Kirger Regional Supplies 
Centres will undoubtedly 
extend this process .mil UNA 
expects in several regions to be 
one of the very few companies 
able to provide a service 
throughout Regions. 

The growth m occupational 
health medicine also provides 


legislation oil Health and 
Salety, food hvgiene and 
increasing awareness of the 
impact of substance abuse in 
the workplace present 
opportunities lor ^»NA.’ 
Discussions are already t tkmg 
place with laige national 
companies and organisations 
which could result in significant 
extra volume in this sector. 





BNA is now well positioned 
with the appropriate 
management and cost structure 
m place and any significant 
successes on the sales side will 
lead imtc rapidly to further 
imp rose mint in profits. 
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NESTOR MEDICAL DEPUTISING 

In 1991, NMD continued to 
uurc.isc its levet of activity. 

Sales, including the first full- 
year contribution from the 
Manchester based Medical Duty 
Service, were 26% higher at 
£70S million. Operating profits 
were 27% higher at £1-14 million, 

Considerable effort went into 
the achievement of this 
excellent result for 1991 which 
was the product of over 340,000 
visits to patients out of hours. 

NMD’s deputies, all of whom 
are qualified medical 
practitioners with experience of 
general practice, visit patients at 
home during the night oral 
weekends on behalf of our 
client General Practitioners. 

NMD works mainly from 
centres in Liverpool, 

Birmingham, St. Helens, 
Wolverhampton, Stoke and 
Manchester. 

All calls received arc 
meticulously recorded and 
transmitted by two-way radio 
to duty doctors who arc 
accompanied by either a 


The jpurj'ntiH- x\av r.os Mnph i'o 
n*imc satjstuaion li ve Is Tut 
ns ncanurm sums cs be re i ait he r 
>mj>rowr«5Ui*s to she mkms 
ofkrcd ns patient's undJ ] K 
made.Tim exm rse in outfit ibus 
been extended this vnu to other 
centres. 



Joint Cockburn, Managing Pimlor, A ‘Ml) 


navigator or driver. Medical 
Directors, all of whom arc 
experienced General 
Practitioners, arc responsible 
for the standard of service 
provided to patients. 

During 1991, at our 
invitation, Liverpool University 
Medical School, as part of a 
project, performed an audit on 
the level of patient satisfaction 
with our service in the Liverpool 
area, A high proportion of the 
patients questioned expressed 
Miislaction with vaiious aspects 
of the attending doctor’s 
performance. 


NMD continued to provide 
Post Graduate Education 
Courses for General 
Practitioners during the year. 
Despite im reused competition 
in ilm area, NMD provided the 
a muni requirements of post 
gradin'o education to 133 
General Practitioners during the 
year in the Midlands and North 
West. 



















































OPERATION AH BEYJW 



Clive Chapman, Group htuimeDnutai 


FINANCIAL ASPECTS 

During the yr ,ir t[j Group 
JihieVFfl ft v' i),tit prnwth m the 
USA fuu 1 mirsmg operation, 
hw.j imK and nursing homes 
and tlu' doctors’ deputising 
division. I lowever, due to 
funding restrictions in tiic Nl IS 
and economic recession in the 
UK, revenues of ii NA ami our 
specialist personnel divisions 
redu* cd. 

Strategic and operational 
actions were taken during the 
year to clearly focus the 
businesses and reduce their cost 
structures. In particular, BNA 
undertook a fundamental 
restructuring of its operations. 
This gave rise to an exceptional 
cost in the year of £084 
million.The main elements of 
this were the costs of 
terminations, reorganisation, 
branch closures and mergers of 
£0-69 million and restructuring 
the computer arrangements of 
£0*15 million. 

These actions produced an 
overall improvement in profit 
margins in the second half of' 
the year despite revenue levels 
which were Hat or lower than in 
the first half. 

The result for the year was a 
slight reduction in revenue 
from £104-10 million in 1990 to 
£100-54 million and an 
operating profit before the 
exceptional item of 
£7-66 million compared with 
£9-72 million in 1990. 


Interest charges were lower 
this year at £1-52 million (1990: 
£1-70 million) due to a 
combination of lower average 
borrowings and lower interest 
rates. 

The resultant profit before 
tax was £5-31 million (1990: 
£8-02 million) and earnings pei 
share 5-81p (1990: 8*<>4p) after 
taking account of the additional 
shares issued during the veai as 
the final payments of deferred 
consideration on acquisitions. 

Cash flow i on tin ued to be a 
strong feature of the Croup 
with a net inflowol 
£2-16 million before including 


ihccfieu ol a stronger dollar, 
This restricted the net 
horrosvmgs reduction to 
£1-81 million, taking them to 
£13-18 million at the year end. 

The shareholders'funds, 
wlmh had been depleted by 
acquisitions and the consequent 
write oil of goodwill,were 
strengthened during the year by 
a combination of the retained 
profit and revaluation of the 
Group's properties. 

Properties were previously 
revalued in 1987 and u was felt 
that the changes whicii had 
occurred in the property market 
since the last valuation should 
be reflected in the balance- 
sheet. As expected in the 
current depressed market, the 
valuation produced a mixture o! 
results with our medical and 
rehabilitation properties 
showing an increase m value 
and out nursing homes a 
redtu tion.The net result was an 
increase in value of the 
pioperties of £5-32 million. 

















OPERATIONAL REVIEW 


The overall effect on 
shareholders 1 fundi wmi ih 
increase during the x <u lit mi 
X.V24 million to i*> H? million. 

The combination of reduced 
borrowings and increased 
sh <.(, holders'funds produced a 
signiluamly strengthened 
balance sheet at the end ol 1991. 


GROUP OUTLOOK 

Although difficult conditions 
persist, wc do not expect them 
to worsen; in fact, we anticipate 
recovery in sonic of our markets 
in the coming year. 

In the UK it is interesting to 
note that healthcare and 
employment currently enjoy a 
high poli-leal profile. On the 
healthcare issue, there are 
promises of increased levels of 
funding for the National Health 
Service and unanimous support 
for increased resources for care 
in (lie community. 



On employment matters, 
although the desire to sec a 
return to higher levels of 
employment is universal, there 
arc differences in attitudes 
towards European Community 
Directives on employment and 
towards The Social Charter 
gencrally.Thc Social Charter 
was a result of the European 
Commission’s wish to add a 
social dimension to the single 
market. It was adopted by the 11 
other Member Stales (as a non¬ 
binding political declaration) in 
December 1989.The Charter 
contains about 50 proposals, 
about half of which arc legally 
binding measures. Directives arc 
proposed on part-time and 
temporary work, largely 
designed to extend the 
protections enjoyed by full-time 
employees to part-timers 


We believe that part-time and 
temporary work will continue to 
be a popular and importani 
feature of Britain’s employment 
structure and any possible 
changes in regulations are not 
likely to have a significant effect 
in the near future on the Group. 

Wc are concentrating on 
being an efficient provider of 
good quality services at 
affordable prices.This principle 
traverses the whole spectrum of 
our healthcare and specialist 
personnel services and it is both 
the best answer to uncertainty 
in the market place and the best 
springboard to rapid recovery in 
improving conditions. 




Michael Rogers 
C.bttf Executive 


19th March 1992 
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BOARD OF PIR££TORjS 


MIKE ROGERS 19, is Chid 
lmutiv%\ lie fomed BNA ih 
March 1976 ami Ikt astit 
Managing Dirt ns m Ottoher 
ofthatvt.Mr !I( lictanu*Group 
Manay.iity Director m May 1978 
art! mmcil the Hoard of Nestor* 
UNA Then it was formed in 
Marsh 1986. Before joining BN A 
he w is a director oi Federation 
Mutual Insurants* where, prior 
to Ids Board appoin aent, he 
was Management Services 
Controller, l ie is a member of 
the Executive Committee of the 
Federation of Recruitment anti 
Employment Services. 

clive chapman, *13, is Group 
Finance Director. He joined 
Ncstor-BNA hi September 1990. 
Before joining the Group lie 
was Group Finance Director of 
ITL Information Technology pic 
and prior to that, Group 
Financial Controller of the 
P&O Group, 

JOHN COCKBUKN, 50, is Managing 
Director of Nestor Medical 
Deputising. FH was appointed 
Medical Director of Liverpool 
Locunts in 1973 and joined the 
Board of Ncstor-BNA in Marcli 
1986. He has been in general 
medical practice lor 23 years and 
is now Chairman of Liverpool 
Local Medical Committee. 


JENNIFER PRIESTLEY, 45, IS 
Managing Director ol Nestor 
Medical Services.In 1971 she 
joined Nestor Nursing I tomes 
and ran Unsled Park as Matron, 
She became Managing Director 
of Nestor Medical Services in 
1985 and joined the Board of 
Ncstor-BNA in March 1986. 

ALAN pilgrim, 40,is Managing 
Director of BNA, He joined the 
Nesior-BNA Group in October 
1989 as Director of Operations 
of Nestor Medical Services. 
Before joining the Group he 
was Director of Operations of 
the UK subsidiary of Hospital 
Corporation of America. He 
became Managing Director of 
BNA and joined the Board of 
Ncstor-BNA in June 1991. 

NON-EXECUTIVE DIRECTORS 
In addition to their normal 
duties as Board members the 
nonexecutive directors 
constitute two special purpose 
committees, the Audit 
Committee and the 
Compensation Committee. 

JOHN hANN. 65, joined (he Board 
in November 1986 and was 
appointed Chairman in May 
1989. He was previously 
Chairman of Bools the Chemist 
Limited until his retirement in 
1984. He is a nonexecutive 
director of Clifford Foods pic. 


VISCOUNT CRIGGf MAN M.J UUcd 
the Board in Novanbe: i 
having previously been a 
member poor to the Company's 
flotation. He was durnuiK a 
diratorol.and is mm a 
consuhant» » Guinness Mahon 
& Co. Lin < He is also a spi 11 *1 
trustee for Hammersmith & 
Acton Hospitals. 



Viscount Bridgeni. n 


PRANCIS HOWARD, 56, joined the 
Board in June 1987. He is a 
director of Howard Perry 
Associates Li mired, business and 
financial consultants. He was 
previously Finance Director ol' 
Charter Consolidated PLC and 
is currently a non < .etutivc 
director ol H.iwtal Wniting 
Holdings pic. Consolidated 
Communications M uiagement 
Limited and oilier companies. 



Francis \ toward 














f/IRECTOftS' REPPHT 


l In? dircvrors present their 
report ami the audited tm.mu.tl 
statements tor the year ended 
list Oetember 199J. 

PRINCIPAL ACTIVITY ANtS 
BUSINESS REVIEW 
Nestui UNA pic is a holding 
uwnp.mv tor a group ol 
companies m the healthcare 
.mil specialist personnel sectors. 

The principal activities of the 
Group are 

• rite provision of travel 
nursing services throughout the 
United States of America, 

• the provision of nurses and 
carers through the largest 
nursing agency network in the 
United Kingdom, 

o the provision of care in a 
medical rehabilitation centre, 
an acute surgical hospital, a 
psychiatric hospital and two 
nursing homes, 

• the provision of doctors’ 
deputising services in the North 
West of England and the West 
Midlands, 

• the provision, on a temporary 
contract basis, of specialist 
supervisory, technical and 
computer personnel throughout 
the United Kingdom, 

• the provision, on a temporary 
basis, of qualified and part- 
qualified accountants primarily 
in the Greater London area. 


V * * mpanying (Chairman's 
Si ittmom and Operational 
Review report on the Group's 
business during and at the end 
ot the year and on futuie 
developments. 

On 1st May 199) the 
Company reached agreement 
with the vendors of Ucwiison- 
Walker Limited that no further 
deferred consideration 
payments would be made under 
the Hcwitson-Walker 
acquisition agreement. 

RESULTS AND DIVIDENDS 
The profit for the year after 
taxation amounted to 
£4,300,000. An interim 
dividend of 1.15p per Ordinary 
Share was paid on 31st October 
1991.The directors recommend 
a final dividend of 2-00p per 
Ordinary Share, following the 
payment of all dividends for the 
year,£1,891,000 will have been 
transferred to reserves. 

FIXED ASSETS 

Information relating to the 
changes in fixed assets is given 
In Notes 14 and 16 (o I ho 
financial statements. 


DIRECTORS 

The dmeuors v.lio served doting 
the ye ar were 
HI Nunn .Mf» Rogers, 

Viscount Bndgcmau, 

CR Chapman,JJ Ou'fctuw.n, 

FJA Howard J Pries I ley. 

AJT Pilgrim 

(appointed Sthjune 199J), 

P Punier, MHO.Smith 
(both resigned 4th June J99J) 

r> nvn-txciuUvt thrulon 
In accordance with the Au.vNs 
of Association, AJT Pilgrim nil' 
ret*- “u the Annual General 
Meet in,, and, being eloTole, will 
offer himself L™ .e*election. 

Two directors, Viscount 
Bridgeman nndJJ Cockburn, 
will retire by rotation at the 
Annual General Meeting and, 
being eligible, will offer 
themselves for re-election. 

AJT Pilgrim andJJ Cockburn 
each has a service agreement 
with the Company terminable 
by the Company on not less 
than three years’ notice expiring 
at any time. 

Viscount Bridgeman has no 
service agreement. 
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BWECTORS' U PORT 


DIRECTORS INTfRESTS 


I he bcnetmal ami hmiilv inn a < 

■ <»s ilu directors in the: share»apital ol the Coin^anyaccojdjngAotbc IUgisurol 

Directors’ Interests maruMit t d H the Company under Set l ion 3?S t ('omp<Hmn 

, Au 1965 v.cu 


Ordinary Shares » 

imphnee 

Share E >p»o»s 

Sclicm? • SNh belie me 


31.12.91 

31,12.90 

31,12.91 

3142 90 ' 3112,9,1 33 V 90 

ill Haim 

30,629 

30,629 ; 

- 

- 

Mti Ropers 15 

786,601 

940,413 j 

>06,094 

176,091 20.089 34,6‘V 

V imouiu Bndgenian 

27,463 

27,463 ) 

1 

- 

- 

t’P Chapman 

- 

7 

140,000 

120,000 20.089 

JJ Cockburn 

'■•25,141 

31,233 S 

106,312 

90,062 - 34,802 

J ; JA Howard 

12,251 

12,251 ; 

- 

’ 

AJT Pilgrim 

!> 3,188 

" j 

114,250 

56,250 j 20,089 4,934 

J Priestley 

416,629 

521,262 1 

111,812 

94,312 ! 

* includes shares held by virtue of the Nestor-UN A Profit Sharing Sthenic, 



NOTES 

1 , None of the directors has any non- 
beneficial interest in the Company V 
share capital, 

2. Bet wen 31si Decent hr 1991 and the 
date of thu report there vert no changes 
in the interests of the directors in the 


\harc capital of the Company, 

J. No director mis materially interested 
m any contract of significance (apart 
from ton tracts of service) tenth any 

Group company during or at the end of 
the financial year. 

d. Jhe Company has maintained 
insurance of oj)t, ers against liabilities 
in relation to the Company during sht 
year. 

SUBSTANTIAL SHAREHOLDERS 




SNARE CAPITAL 

At th" date of this report, the Company has been notified of the following 

Details of the changes in the 

interests of 1% or more in the ordinary shat' 

c capital 


authorised and issued share 

- 



Percentage 
of issued 
share capital 

capita! ol the Company during 



Number 

the year ended 31st December 

Prudential Corporation group 




19«I arc given in Note 23 to the 

including clients’ managed funds 


6,050,548 

8-08 

financial statements. 

3» Group pic 


3,618,789 

4-84 

SNARE SCHEMES 

Barclays Bank PLC 




Information regarding share 

non-bencficia) 


3,302,712 

4-41 

captions issued and exercised 

Framlington Group pk 


3,132,830 

449 

under the Nestor-BNA 

Employee Share Option 

Standard Life 


3,095,974 

444 

Scheme and the Ncstor*BNA 

Schroder Investment Management Ltd, 

as investment manager 

2,777,9 90 

3-71 

Savings Related Share Option 
Scheme is given in Note 29 to 

the financial statements. 

Alliance Capital, for 




During the year 65,5 tt 5 shares 

a discretionary client 


2,536,667 

3-39 

already in issue were allocated 


U 




». 1 mum 

LeJ&. f'-AA ■%9. 


of ■»>y'\ -.3 


mam 


flIBECTflRS' REPORT 


to (MHpluym under the Nestor 
BNA Protit Sharing Scheme, 

DIRECTORS AUTHORITY TO I5SUI 1 
OHARES 

A Special Resolutmii will Ik* 
proposed to the Annual General 
Meeting *>n l ith May 1992, 
seeking authority lor the 
directors to issue shares of the 
Company within certain 
constraints as set out in the 
Notice ol Meeting.This 
resolution is similar to the 
corresponding resolutions 
passed in previous ycars.The 
proposed authority limit in this 
resolution is £374,000 and 
represents approximately 5% of 
the Company’s issued share 
capital. If approved by the 
Meeting, this power will 
continue until the next Annual 
General Meeting of the 
Company. 

FUTURE DEVELOPMENTS 
The Group intends to continue 
to grow both organically and by 
acquisition when suitable 
opportunities arise. 


in 1 ’ M oiA:US 

!: hi t ompany jj not a i lose 
u mi puny within tjie provisions 
ot the Income ami Corporate 
Taxes Act 198H. 

EMP40YMENT OTEIISABIEO 
EMPLOYEES 

It is the Group’s policy that 
disabled persons should be 
considered for employment, 
training, career development 
and promotion, on the basis of 
their abilities and aptitudes in 
common with all employees. 

EMPLOYEE INVOLVEMENT 
Various methods are used by the 
Company to ensure that all its 
employees are provided with 
information concerning them 
as employees, particularly the 
economic and financial factors 
affecting the Company’s 
performance. 

Internal circulars and 
newsletters are issued regularly 
and regular consultation and 
discussions between 
management and their staff arc 
strongly encouraged. 


re Atoi <4K>ptss& 

'• > * ^'ituXl.JiUrcd 
'* * and)tor to ihc 

' ' -i m.'» l>e put to the 
Annual General Meeting 

fa the liMni an 

Wit .1 UuJi IW2 tinvfi ifi 

kfaj}/ fo 


I Wood 




CHARITARLE AND POMTICAL 
DONATIONS 

During the year the Group 
made contributions to United 
Kingdom cliaiitable 
organisations of £2,865. 

No political donations were 
made. 


In accordance with Section 384 
of the Companies Act 1985, a 
Resolution proposing the 
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CONSOLIDATE PROFIT AND ICt‘7 ACCOUNT 

(■3th \fitrithhd )/:■»/*» exh'l' 4 '^ 



AV.v 

199} 

M‘U! 



iooo 

iOtiit 

Tl'IlNOWR 

A? 

100,536 

104,403 

( K f 1 <t lillvs 


(77,265) 

<430,222) 

GROSS PKOI IT 


23,271 

24 ,m 

Administrative expenses 


(15,608) 

114,402) 

Employee profit share 

7 


t*»0) 

Operating Profit Before Exceptional 1ti:m 

3,4,S,6 

7,663 

9,719 

Exceptional item 

x 

(840) 

“ 5 

Operating Profit After Exceptional Item 


6,823 

9,719 

Interest payable less receivable 

9 

(1,518) 

(1,703) 

Pnom On Ordinary AcrivinjiS 




Before Taxation 


5,305 

b,016 

Taxation 

10 . 

(1,005) 

(2,383) 

Profit On Ordinary Activities 




After Taxation 

n 

4,300 

5,633 

Dividends 

12 

(2,409) 

(2,637) 

Retained Profit For The Year 

l‘l 

1,891 

2,996 

Earnings Per Share 

13 

5-81 p 

8*64p 

Dividends Per Share 

12 

3*15p 

3* 15p 


2*1 

















CONSOUPATED PAlAWJg SHEET 

./(lit if it i fft ember t*‘tt 



.V-Vs 

mi 

lV'Ht 



£000 

1UW 

Fixed A»r f<& 




Tangible Imd assets 

H 

18,273 

13,034 

(nvt sMmntv 


1,03*4 

1,034 

Toiai FtXfP Assets 


19,307 

14,068 

CURRENT ASSETS' 




Stocks 

n 

215 

221 

Debtors 

rs 

13,485 

15,221 

Cash at bank and in hand 


2,015 

11,072 



-- , — - - 




15,715 

26,514 

Creditors - Amounts Falling Due 




Within One Yeah 

19 

(10,693) 

(22,822) 

Net Current Assets 


5,022 

3,692 

Total Assets Less Current Liauiutics 


24,329 

17,760 

Creditors- Amounts Falling Due 


* 


After More Than One Yeah 

20 

(14,055) 

(13,861) 

Provisions For Liabilities Ano Charges 

22 

(457) 

(6o 1) 



9,817 

3,238 

Capital And Reserves 




Called up share capital 

23 

7,484 

7,224 

Share premium account 

23 

1,205 

— 

Revaluation reserve 

24 

5,256 

— 

Acquisition reserve 

24 

(12,561) 

(10,846) 

Other reserves 

24 

1,367 

1,685 

Profit and loss account 

24 

7,066 

5,175 



9,817 

3,238 


The financial statements on pages 2*1 to 42 were approved by the Board 
on 19th Marcli 1992 and were signed on its behalfby 



M G Rogers Pirator 
C R Chapman Dircdor 













HOLDING C0flfiP/iBS BA? A r uT't C'ltfcl 

//if Ihf ft. rmkifl't*Jj 



A \4<\ 

mi 

urn 

FlXlll ASSETS 

Sangihlv fixed assets 

Investments 

U 

/r» 

5,270 

45,248 

Total Ft Xfill Assets 


50,518 

Cun kb nt Assets 

i)e*btors 

Cash al bank and in hand 

in 

22,979 

15 


• 

22,994 | 

Chbditoks - Amounts Falling Due 

Within One Yeah 

19 

(16,200) 

Net Cukuent assets 


6,794 

Totai. Assets Less Cukuent Liaimi.ities 


57,312 

Creditors - Amounts Falling Due 

Apteu Moke Than One Year 

Provisions t on Liauilities And Ciiakgks 

20 

22 

(4,880) 



52,432 

Capital And Reserves 

Called up share capital 

Share premium account 

Revaluation reserve 

Ollier reserves 

Profit and loss account • 

% 

23 

24 

24 

24 

24 

7,484 

1,205 

2,758 

36,697 

4,288 



52,432 


The financial statements on pages 24 to 42 were approved by the Board 
on l‘Hh March 1992 and were signed on .its behalf by 

M G Rogers Director 
GR Chapman Dnettor 



icon 

2,499 

*V>V2 

3b,49J 

21,821 

12,805 

34,62b 

(16,870) 

17,756 

54,247 

(4,880) 

(224) 

49,143 


7,224 

36,442 

5,477 

49,143 













CmOtfffATicO CA55H F1PV7 STATS PJI 5 V 

A'/ H:t r. 1» *' 1wA.7 / 


1991 J9VJ |WHl 1 

A 000 JL0C40 ilUJfl iWlll 


N/rT c**te I HUM 0*H HATING ACTIVITY* 


9,098 


5(UH 

?Ur« «'!)». On (?tvi s,*.usrs And St u vicin'# ,i nano. 

i«i'< «■ v 

*)<!, text Kse.ved 

M.videmh pud 

Nit Cash 0 urn ft# Fkom Returns 

On Insaistmunjs Ami Servicing Or Finance 

(2,072) 

784 

(2,357) 

(3,645) 

(1,958} 
147 
(2,276) 

(4,087} 

Taxation 

Corporation tax 
(including ACT) paid 

(2,016) 


(2,227) 


Tax I'a in 

w 

(2,016) 


(2,227) 

Investing Activities 

Pure 1 tse of subsidiary undertakings 

Increase in fixed asset investments 

Purchase of tangible fixed assets 
.Sale of tangible fixed assets 

(255) 

(1,293) 

272 


(30,491) 

(460) 

(1,623) 

837 

# 

Nut Cash Outflow From Investing Activities 


(1,276) 


(31,737) 


Nut Cash Inflow (Outflow) Huronu Financing 2,161 (27,6*10) 


Financing 




Issue of ordinary share capital 

(10) 


(18,782) 

lixpcns, paid on share issues 

5 


608 

Repayment o( fnVmce leases 

2 


11 

Decrease (increase) in loans other than from banks 

812 


(11,305) 

Redemption (issue) of promissory notes 

10,570 


(12,850) 

Increase (decrease) in bank deposits 

(10,570) 


12,850 

Net Cash (Inflow) Outflow From Financing 


809 

(29,468) 

increase In Cash And Cash Equivalents 


1,352 

1,828 


c ' 

2,161 

(27,640) 


The notes to the Consolidated Cash Mow Statement are shown in Note 25 to the financial statements. 






















flOTfS TO TJJg HfWrjOS.ni. VfiQlbflTS 

f*Hr ,/ f*tti'L S \ ,ry*' ’ 


Note t At un on'M, Poikjev 
II•-■(<! t mjm, 

IL Eii'.matal statements have been prepared in accordance \ynh applicable au»'urtin§xiaidaids undti 
fb. Emtuiual cost convention as modi tad by ibe revaluation of land and bmltimgs, Au-oums au nude op 
i«tin nearest practicable Proiay to ^ 1st December cat it year 

It'Ms Ot f'oNsniinAiton 

The Group fmancia! statements comprise a consolidation of the financial statements of rlie ami 

all its subsidiaries. Merger accounting principles are I oil owed m respect of acquisitions which saosfv she 
conditions set out in inateme.U of Standard Accounting Practice Number 23. In auord.mc-t' with she 
principles of merger Accounting, i: 'mpavri^ data ts restated where merger accounting Jus been applied, 
and accounting pol i.s are adiusi Ui be ..on micni svitli those of the Group. Acquisition accounting is 
used in respect e.i .a •uismmis whim d-. ’uu satisfy the conditions for merger accounting, 

I)i m c t/ii ion 

Depreciation offixe } ’.'•sets o p avuled wit**' *necessary to reflect a reduction from bonk value to 
estimated residual \.iU\* ov'i ‘>ic me*' n ; k >e ot >hc asset to the Group, It is the Group’s polity to maintain 
its properties in a state of\-,ocd a -, " , and *■". the case of freehold and long leasehold properties, the 
directors consider tha* the bees t;i mese properties and their residii.il \ni*a <re stab that theiidepreua- 
tSon is not significant. Av.cn id mg I y, no depreciation is provided on livehohl and long leasehold properties. 

Other fixed assets are written of f by equal instalments over (heir anticipated maul lives of between 
three and , iglry-'.rs, 

<Si < m K‘* 

Stocks are valued at the lower of cost and net realisable value. 

Di-.rt RRM)Taxai itin 

Deferred,taxation is provided on the liability method wh ,n- the opinion of the directors, it is probable 
that the liability will crystallise in the foreseeable fui?‘ » 

Goodwiu 

Goodwill arises when the considera'ion p -V ,ot a business or company exceeds the fair value of the net 
tangible assets acquired. In ibe ’squirm,g .1 ‘Many’s financial statements any go >dwtll arising is written 
off immediately against rescrv at tl»<« u.uo of acquisition, or in the case of deferred payments, the date 
of payment. 

CoNiRium ions T I’m.sion >s 

Contributions to p».r „ ft. tos are det 11 mu. <m die basis of recommendations made by independent 
qualified actuaries and arc clrw • 1 ■«tV profit . -si loss account in such a way as to provide for the 
liabilities evenly ov?;r the rcmai.un| working lives of the employees. 

H.NAM I I.I-.ASI s 

Where fixed assets arc financed by leasing agreements which give rights approximately equivalent to 
ownership (finance lease) the assets arc capita Used. The corresponding lease commitments arc treated as 
obligations to the lessor. 

four iii n Gorki m ii s 

The trading results and cash How of overseas subsidiary undertakings are translated into sterling using the 
average rates of exchange.The balance sheets of overseas subsidiary undertakings are translated into 
sterling at the rates of exchange ruling at the year end. lixchange differences arising on translation into 
sterling are dealt with lb rough reserves.The cost of the Company’s investment in overseas subsidiary 
undertakings is translated at the ruling rate at the date of the investment, except in those instances where 
forward exchange contracts have been arranged, in which case, the forward rate is used. 
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&.?%;■ ’':i '■’. %.y \£'V. . . .. 


NOTES TO THE f!NAfl£iAT STATE HM D, 

bath WMentUd >it f if in:hs 1‘fju 


Note l Tukm>vt.k 

limuivcr rcprt'Stof" fU* minimt invoiced net »d value added ns. 


Purium-rand operating profit by 
geographical location 
United Kingdom 
United States of America 
Central costs, not allocated 


Turnover and opcra’Mig profit by business activity 
Healthcare 

Nursing agencies - USA 
Nursing agencies -UK 
Hospitals and nursing homes 
Doctors’deputising services 
Other specialist personnel 

Productivity improvement specialists 
Temporary accountants 
Central costs, not allocated 


Promt Ak« Ni l Ass»r« 




Turnover 

(Jperaiing jpicJjt 

1991 

199(1 

mi 


1000 

1000 

loop 


74,221 

88,103 

5,460 

8,169 

26,315 

16,300 

3,257 

2,708 

— 

— 

(1,054) 

(W58j 

100,536 

104,403 

7,663 

9,719 

y 

26,315 

16,300 

3,257 

2,708 

43,659 

51,503 

1,261 

2,144 

10,468 

9,854 

1,623 

1,505 

7,046 

5,600 

1,144 

900 

6,016 

8,574 

299 

?28 

7,032 

12,572 

1,133 

2,692 

— 

— 

(1,054) 

(1,158) 

100,536 

104,403 

7,663 

9,719 


Net operating assets 
1991 1990 

£000 itiOO 


Analysis of net operating assets 
By geographical location 
United Kingdom 
United Slates of America 


47,987 

30,656 


41,979 

30,180 


78,643 


72,159 


By business activity 
Healthcare 

Nursing agencies -USA 
Nursing agencies —UK 
Hospitals and nursing homes 
Doctors’ deputising services 
Other specialist personnel 

Productivity improvement specialists (see note below) 
Temporary accountants 
Central, not allocated 


30,656 

10,641 

15,921 

3,729 


30,180 

11,616 

10,630 

3,704 


k 


i 


M 


8 


$ 

J-«-J 


1 


If 


1 


Hil 




I 
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N<m 3 Af*4mP> f>h IvRNUVfcK. OPERATING (*RO*»J AW> WtT A*>fis -.’T;*:^ 1 

!N« opcraiing assets 
J991 

4.000 unit) 

9,847 -W« 

13.932 14,51)2 

(45?) 787 

55,347 S3.ft.i2 

78,643 74,15*) 


Scott-Grant, the productivity improvement specialists, was accounted (or under merger accounting rules 
and, as a consequence, goodwill arising from a fair value attributable to the consideration given tor the 
acquisition is not included in the amount of net operating assets. 


Note 4 Operating Profit 


1991 

£000 

1990 

i.000 

Operating profit is stated after charging (crediting) 

Depreciation 


1,074 

916 

Hire of plant & machinery 


214 

257 

Auditors’>renumcraiio,i —audit 


137 

125 

Auditors’ remuneration - other services 


93 

66 

Rents received net of outgoings 


(95) 

(57) 

Rent of premises 


903 

850 


Note 5 Employers 


Employee costs 

Wages and salaries 

Social security costs 

Other pension costs 

12,918 

982 

184 

14,084 

11,805 

950 

179 

12,934 


1991 

1991) 


Nu mber 

Number 

Employee numbers 



The average number of persons employed 



by the Group during the year was 

1,766 

1,733 


lit c mu ili.ttton ol net operating assets 

C apital employed oer consolidated balance sheet 
Loans and finance leases 
Cash and cash equivalents 
Goodwill written off 
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m) mi 

£QOG iMUU 

NOTF. A UlRMirmi 

Emplnn ( urnt* iik link the following remuneration 
in ri'jj at ol tlu 1 directors 

1m 55 ?) 

(ithcr emoluments (including pension contributions) 521 530 

Compensation for loss of office to a former director 241 — 

817 581 


The directors' remuneration disclosed above includes amounts 
(excluding pension contributions) paid to 

The Chairman 31 28 

The highest paid director* 130 13d 

The number of directors (including the Chairman and highest paid director) who received fees and other 
emoluments (excluding pension contributions) in the following langes was 


1991 1990 

r Number Number 

£10,001 - £15,000 2 2 

£25,001 - £30,000 1 2 

£35,001 - £40,000 3 

£55,001 - £60,000 - I 

£60,00) - £65,000 - 2 

£70,001 - £75,000 - I 

£75,001 - £80,000 1 1 

£85,001 - £90,000 1 

£90,001 - £95,000 1 - 

£130,001 -£135,000 1 1 

1991 1990 

£000 £000 

Non; 7 Employee Profit Shark 

Employee profit share — 60 


In view of the reduced profit from the UK divisions, the directors have decided not to allocate an amount 
this year to the Ncstor-BNA Profit Sharing Scheme (1990 -£60,000). 

Note o Exceptional Item 

Reorganisation costs incurred in the UK nursing agencies division 840 
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kfth 'iri.ifirjrfiJ Hi l\ t.rr,r 


In-M 

urn x (ion 

tfw* *i Jmthust pava«u ; It *s Hrt mvaiui; 


l in bank loons, overdrafts ami other loom wholly 


repayable within live years 

On other loans 

Investment income - bank interest receivable 

U 22-1 
(US) 

1,0% 

m 


1,518 


Note 10 Taxation 



Corporation Tax at 33-25% (1990 -35W') based 
on adjusted profits for the year 

Overprovision in previous years 

Deferred tax 

1,319 

(HO) 

(204) 

2,m 

(72) 

323 

♦ 

1,005 

2,383 

,:, This rate was subsequently reduced by the Finance Act 1991. 

The taxation charge reflects the availability of allowable deductions against the profits of MRA, 


Non. 11 I* it o pit Fou The Yea it 



Profit dealt with in the accounts of the Holding Company 

Profit retained by subsidiary companies 

1,220 

3,080 

4,004 

1,629 


4,300 

5,633 


Under the provisions of Section 230 of the Companies Act 1985, the Company has not published its own 
profit and loss account. 


Non- 12 Dividends 

Final dividend for 1989 paid on rights issue shares issued in 1990 and 
not provided in the financial statements for 1989, 


18,058,827 Ordinary Shares: 2'00p per share 

- 

361 

Final dividend for 1990 paid on shares issued in 1991 to the vendors 
of Hewitson-Walker and Scott-Grant and not provided 
in the financial statements for 1990. 

2,589,296 Ordinary Shares: 2-OOp per share 

52 


Dividends paid 

Ordinary Shares 1 M5p per share (1990: H5p) 

860 

831 

Dividends proposed 

Ordinary Shares: 2-OOp per share (1990: 2*00p) 

1,497 

1,445 


2,409 

2,637 
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NOTES TO THE FJgANPIAL STATED ft, :■ 

forth\,u>rcwfi'd Hi!ih-u;ikii! •>■'*! 


Note 13 Pph Mi*kf 

Earnings prf t L , jh 


m 1 


5-3i P 


H'Hi 


&64p 


Tk= tamings per shore is calculated on earnings oi X‘1.30^,000 <1990 -i.5,633,000) and on the wcjgtoud 
asnage number of shores 017-1,015,000 (1990-65.208,000). 

No figure for fully diluted earnings per share is shown suite the different, c from the basic earnings per 
share is less than 5%. 


Note 14 Tan bill lg Fixed Assets 


Land and Buildings 


Plant & 
equipment, 
fix 111 res & 



Free hold 

Leasehold 

finings 

Total 


£000 

£000 

£000 

L0O0 

(■Koue 





Cost Or Vai iiation 





At 1st January 1991 

6,167 

2,520 

6,527 

15,214 

Reclassification 

- 

180 

(180) 

— 

Revaluation 

2,644 

2,678 

- 

5,322 

Foreign exchange movements 

- 

- 

(8) 

(8) 

Additions 

196 

6 

1,091 

1,293 

Disposals 

(70) 

(2) 

(562) 

(633) 

At 31sr December 1991 

8,937 

5,383 

6,868 

21,188 

DFl’RECIAt ION 





At 1st January 1991 

- 

15 

2,165 

2,180 

Foreign exchange movements 

~ 

- 

(2) 

(2) 

Eliminated on disposals 

- 

- 

(337) 

(337) 

Charge for tlie year 

— 

15 

1,059 

1,074 

At 31st December 1991 

- 

30 

2,885 

2,915 

Nf 1 Book Vai ur 





At 31st December 1991 

8,937 

5,353 

3,983 

18,273 

At 31st December 1990 

6,167 

2,505 

4,362 

13,034 

The cost or valuation of fixed assets held 





at 31st December 1991 was represented by 





1991 valuation 

8,845 

5,383 

- 

J.4,228 

Cost 

92 

- 

6,S68 

6,960 


8,937 

5,383 

6,868 

21,188 


-~*-r — * 


- - - 

- „ 


33 
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Nort H TaWMI* J0S*M ASSITS - GkOW* nwtttiuj 

Included nr,i S' ,. i !,mM -.smt ami buildings is an anmuot ol ISJ.18,VWI mi nspcxf *>i assets.3idd AmtUr a 
loim f S i ! I he pmpeny is the land ami building relating 10 New Mall Uospitall Tiicst* assets arc 
'nails' , e t!»a sale ami lcjscb.uk agreement whereby they were sold ioi A2,$79,600 to a subsidiary *»i 
1 f imbrus Bank l united. The term o< ihe lease is 25 years Hamhros IJauk jus options «o &i 111 lust' <>siisio 
the Company which in turn has options to buy these assets at certain times during thispcund 
1 his property ami the lain! ami building', owned by Nestor Medical Services were valued at 28th 


November 1991 by John IX Wood, Chartered Surveyors, on the basis ol open 

market value i 

lor crusting use 



1991 




if,00 

muti 

11 land and buildings bad not been valued, they 
would have been included at their original tost of 


4,999 

4,622 



Plant & 



hand & 
buildings 
Leasehold 

equipment, 
fixtures & 
fit lings 

Total 

- 

£000 

£000 

mo 

Company 




Cost Or Vai oat ion 




At 1st January 1991 

2,200 

348 

2,548 

Reclassification 

180 

(180) 

- 

Revaluation 

2,758 

— 

2,758 

Additions 

— 

55 

55 

Disposals 

— 

(38) 

(38) 

At 31st December 1991 

5,138 

185 

5,323 

Dhriu-niAiioN 




At 1st January 1991 

- 

49 

49 

Eliminated on disposal 

— 

(35) 

(35) 

Charge for the year 

— 

39 

39 

At 31st December 1991 

- 

53 

53 

Ni t Book Vai ui; 




At 31st December 1991 

5,138 

132 

5,270 

At 31st December 1990 

2,200 

299 

2,499 


The leasehold land and buildings of the Company comprise the property held under the finance lease 
described above. 




















NOTfSTO T m FI«A«CIAI SfATtWfPJiS 

for the it,;/ (vJiii If it ft;, mil', t f f‘U 


Note 15 CAPITA!. CttMWHtt'm 

Group Company 

J99J 149(1 1991 19411 

1009 1000 £000 jUHIO 

t,,i| «ul t yper dtture that lias been 

louliattul but not provided for 52 2b — 


Al the year end, there was no capital expenditure which had been authorised by the directors but not yet 
contracted for (19‘>o - nil). 


Norr 16 Fixitn Asset's Investments 



Group 

Company 


£000 

£000 

At 1st January 1991 

1,034 

33,992 

Additions 



Hcwitson-Walker 

- 

1,368 

Scott-Grant 

- 

347 

Ncstor-BNA, Inc. 

- 

9,326 

Foreign exchange movements 

— 

215 

At 31st December 1991 

1,034 

45,248 


fhc following principal subsidiary companies are wholly-owned and are incorporated and operate in the 
United Kingdom, except where stated. 


Com i'any 

Ncstor-BNA, Inc. (United Stales of America) 

MRA Staffing Systems, Inc. (United States of 
America) 

Nestor Medical Personnel Limited Nursing agencies -UK 

British Nursing Co-operations Limited 
(trading as British Nursing Association orBNA) 

Nestcr Medical Services Limited Hospitals and nursing homes 

Nestor Medical Deputising Group Limited Doctors’ deputising services 

Scott-Grant (Management Services) Limited Specialist personnel 

Scoti-Grnnt (Computer Services) Limited 
Scott-Grant (Technical Services) Limited 
Scott-Grant (Training Services) Limited 


Business 

Nursing agencies - USA 


1 lewitson-Wa I kcr Limited 
1 lewit.son-Walker (Freelance Accounting 
Appointments) Limited 


Specialist personnel 













NOTESTQ THE FINANCIAL ST/UK,"WS 

/-i rth* U'jr, uikii Htfh tabu IMt 


Nort ut f iXH) A*s>n* - Company totuumj 

(a) InVMmj lift A tier. 

FolUvm,. On (Moment ol ilic Imj.iI umsideratton to the vendors of MRA on 2nd Jammy JWl.shc ».»pjtal 
Mfut fun- ol Nestor BNA, Im. was revised and the Company's mveuim.ni in.Kvncd by SJK.UUW/ilJl'bhang 
SISOUli.UbO m loam .md 53,000,000 m upn.il contribution. 

lb) Scutt-Grani 

In 4u.ord.incc with the purchase agreement dated 25th November1988,a payment ol £255,319 was nude 
on 1st February 1991 which relates to a guaranteed share puce on 1,063,830 ol the 4,536,052 shares still 
held by the vendors at 31st December 1990. 

Also in accordance with the purchase agreement, further consideration of 1.811,813 became due on 10th 
April 1991 and was satisfied by the issue of 919,066 new Ordinary Shares of 10p each. 

(t) 1 kwitson-Walker 

In accordance with the purchase agreement dated 11th August 1989, further consideration ol £1,3<>8,475 
became due on 20th March 1991 and was satisfied by the issue of 1,670,230 new Ordinary Shares of lOp 
each to the vendors. Agreement was reached during the year with the vendors that no further 
consideration payments will be made. 

(d) Nutri/Systcm (United Kingdom) Limited 

On 21st February 1989 the Company signed a joint venture agreement with Nutri/System, Inc. whereby 
Nutri/Systcm (United Kingdom) Limited was established and given the right io offer in the United 
Kingdom the Nutri/System medically approved weight-loss programme encompassing counselling as well 
as die provision of dietary foods. 

At 31st December 1991 the Company had invested an amount of 11,033,492 in Nutri/Systcm (United 
Kingdom) Limited by way of £82,400 subscription foriV shares of £l each at par, 1247,600 non-interest 
bearing Convertible Loan Stock, and £670,000 unsecured interest bearing loan.The balance of the 
investment represents capitalised acquisition costs of £33,492. 

Until such time as the non-interest bearing Convertible Loan Stock is converted, the Company’s equity 
investment in Nutri/Systcm (United Kingdom) Limited will be I9-9 t Vo with the balance of SOT’o held by 
Nutri/Systcm, Inc. 

The audited financial statements of Nutri/Systcm (United Kingdom) Limited for the year ended 30th 
June 1991 show a loss alter taxation of£2,672,000.Thesc accounts include a statement that the parent 
company (Nutri/Systcm, Inc,) has confirmed that it will continue to provide financial support to the 
company. The directors are of the view that there has been no permanent diminution in the value ol 
Company’s investment in Nutri/Systcm (United Kingdom) Limited. 
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NOTES TO THE ffWANCJAl STATEfsIENFl 

fur they Ctumthd U'tDumh* 


Nori; M SrotM 
Consumable, ami goods for resale 

Non IK Oiutor.v 
I Mile debtors 

Amounts owed by Group companies 
Dividends receivable from Group companies 
Other debtors 

Prepayments and accrued income 
Corporation Tax 


Within One Ybak 

Bank overdraft 
Loan notes 
Promissory notes 
Trade creditors 

Amounts owed to Group companies 

Dividends proposed 

Corporation Fax 

Other tax and social security 

Or her creditors 

Accruals and delei red income 



Group 


Company 

mi 

1990 

1991 

1W0 

£00(1 

1000 

mo 

*00(3 

215 

221 

- 

- 

12,138 

13,002 



— 

— 

18,295 

14,102 

— 

-■ 

2,397 

5,117 

415 

485 

287 

238 

932 

1,734 

78 

733 


— 

1,922 

1,631 

13,485 

15,221 

22,979 

21,821 


Non: 20 Creditors - Amounts I } am. in<; Dui 
After More Than One Year 

Bank loan 

Loan other than from banks 
Obligations under finance leases 
Other creditors 


1,562 

1,289 

5,995 

.5,694 

— 

812 

- 

812 

— 

10,570 

— 

„ 

2,929 

3,112 

— 


— 

- 

7,957 

7,758 

1,497 

1,445 

1,497 

1,445 

1,043 

1,975 

287 

262 

1,607 

1,086 

12 

10 

976 

1,379 

187 

183 

1,079 

!„154 

265 

706 

10,693 

22,822 

16,200 

16,870 

V 

2,500 

2,500 

2,500 

2,500 

9,052 

8,808 

_ 

_ 

2,380 

2,382 

2,380 

2,380 

123 

171 

- 

- 

14,055 

13,861 

4,880 

4,880 
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/.ir ik \uittmU\i H'l Pt^mbir i f Ml 


Note 21 N ft lio«iw* »**<,% Ami Finanif UAir* 


Repayment Interest 

ilatcii rate* 


Croup 

1991 »WW 

£000 IIHIO 


Company 
1991 1990 

£000 «»0B 


V'« mul 

Promissory notes (S20-4 million) 
Bonk loan 
Pi name leases 
Unsecured 
Bank overdraft 
Loan notes 

Loan other than from banks 
(S17 million) 

Total borrowings and finance leases 
Less cash at bank and in band 

Net borrowings and finance leases 

Net borrowings and finance leases ior 
the Group are summarised as follows 


1991 1H25% - 10,570 

199*1 variable 2,500 2,500 2,500 2,500 

1994 variable 2,3)10 2,382 2,380 2,380 

variable 1,562 1,289 5,995 5,694 

1991 13% - 812 - 812 

1993-1997 10-37% 9,052 8,808 ” 

15,494 26,361 10,875 11,386 
(2,015) (11,072) (15) (12,805) 

13,479 15<289 10,860 (1*419) 


Repayable 
within 
. I year 


Repayable 
between 
2 & 5 years 

' £000 


Repayable 
beyond 
5 yea rs 


Secured 
Bank loan 
Finance leases 
Unsecured 

Bank overdraft 

Loan other than from banks 

($17 million) 

Total borrowings and finance leases 
Less cash at bank and in hand 

At a 1st December 1991 


1,562 

(2,015) 


12,122 


12,122 


At 31s. December 1990 _ _ ^.. . .. . 

The bank loan is secured by a fixed charge over one of the Group's properties and hears interest at a rate 

linked to LIBOR. , A 

Tire loan other than from banks is in the amount of S17 mill,on IromToathers Insurance ami Ammo, 

Association of America, I nc.TItc loan is unsecured rod repayable in five equal annual instalments ol 
$3*4 million beginning 15th May 1993. 
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NO TP 22 Provision For I MWfims Anu Chargis 

Group t Company 



mi 

!9*;i 

1991 

JM9(| 


mo 

iOOil 

liOOO 

MWO 

l)cfcr»ed rax-itson provision 

At 1st {aunary 1991 

661 

333 

224 

„ 

IVAided (released) in the year 

(204) 

323 

(224) 

224 

At 3hl December 1991 

457 

661 

- 

224 

The deferred tax provision arises from 





Accelerated depreciation allowances 

457 

437 

- 

- 

Other timing differences 

- 

224 

- 

224 


457 

661 

- 

224 

Full potential liability 

490 

803 

- 

240 


In addition to the potential liability shown above, a taxation charge of approximately f 2,500,000 would 
arise on chargeable gains in the event of the Group’s properties being realised at valuations at which they 
arc included in the balance sheet at 31st December 1991. 


Non: 2 3 Shark Capitai. 

Authorised 

Number 1000 

Allotn 

Number 

i:d, issued and 
fully paid 

£000 

Ordinary Shares of lOp each 

At lsl January 1991 

Issued to vendors of Scott-Grant 

Issued to vendors of McwitsonAValkcr 

Share options exercised 

96,000,000 

9,600 

72,235,815 

919,066 

1,670,230 

14,247 

7,224 

92 

167 

1 

At 31st December 1991 

96,000,000 

9,600 

. 74,839,358 

7,484 
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Not* 24 JUstnvca 


(■'Hour 

Al 1st January 1991 
Foreign exchange movements 
Revaluation ofland & buildings 
Adjustment arising in respect of 
disposal of revalued asset 
.Share premium on issued shares 
Share issue expenses written off 
Goodwill on acquisition written off 
Retained profit for the year 

At 31st December 1991 


.Share Revalu- Acqui- foreign Profit 

premium atioit silion cxchaq/f & loss 
account reserve reserve jeserve account 

£000 ,!'<)00 £000 £000 £ GC 0 


- (10,846) U685 5,175 (3,986) 

- - - (318) - (318) 

5,322 - 5,322 

( 66 ) - ( 66 ) 

1,210 - 1,210* 

(5) - (5) 

- (1,715) - - (1*715) 

- 1,891 1,891 

1,205 5,256 (12,561) 1,367 7,066 2,333 


The total amount of goodwill written off to date against reserves in respect of subsidiaries still held by ill" 
Group is £55,347,000, 

Goodwill arising from deferred acquisition consideration payments made during the year has been 
written off to the acquisition reserve. 

Goodwill on acquisition written off during the year consists of the following 



Scott-Grant - deferred consideration 
McwitsonAX^alker - deferred consideration 


—--- 

Share 

premium 

Revalu¬ 

ation 

Other 

Foreign 

exchange 

Profit 
.v loss 

1,715 | 

| 


account 

reserve 

reserves 

reserve 

Hutu lit 

Vowi y 

Com i ’any 

£000 

£000 

£000 

£000 

£000 

£006 | 

At 1st January 1991 

- 

- 

36,442 

- * 

5,477 

41,919 | 

Foreign exchange movements 

- 

- 

- 

255 

- 

255 | 

Revaluation of land & buildings 

- 

2,758 

— 

- 

- 

2,758 6 

Share premium on issued shares 

1,210 


- 

- 


1.210 1 

Issue expenses written off 

(5) 

- 

- 

- 

- 

(5> | 

Profit lor (he yeai 

- 

- 

- 

- 

1,2*0 

1,220 | 

Dividends 

— 

“ 

— 

- 

(2,409) 

(2,409) m 

At 31st December 1991 

1,205 

2,758 

36,442 

255 

4,288 

44,948 1 
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1991 


Rctoik iImIiim) t4 i : i juolu lo net cult mfhm’<>p?r4m*i*v 

1000 

46(H) 

(>|H r,ifi«;; j f?(4|{ 



6,823 


Pi s itih-n ih«ufit’ 



1,074 

*1* 

k M * piutit »u sale ol tangible fixed assets 



(42) 

172) 

IV* tease (increase) in stocks 



6 

U5> 

Pev least in debtors 



1,067 

2,822 

tm rease (dot reasc) in creditors 



170 

(2*to9) 

Net I'asb jnliow from operations 



9,0915 

30.411 



Share 

Ollier 



Share 

premium 

capital 



capital 

account 

reserves 

Total 

Analysis of changes in share capital 

£000 

£000 

£000 

£000 

and capital rc serves 





At 1st Januaiy 1990 

5,418 

2,990 

- 

8,408 

Net cash inflow (outflow) liom financing 

1,806 

16,976 

(608) 

18,174 

Other movements 

- 

(19,966) 

(10,238) 

(30,204) 

At 1st January 1991 

7,224 

- 

(10,846) 

(3,622) 

Net cash inflow from financing 

1 

4 

— 

5 

Other movements 

259 

1,201 

(1,715) 

(255) 

At 31st December 1991 

7,484 

' 1,205 

(12,561) 

(3,872) 



Loam and 

Cash 




finance 

and cash 




leases 

equivalents 

Total 

Analysis of movements in loans ami cash balances 


£000 

£0110 

£000 

At 1st January 1990 


(4,893) 

(2,015) 

(7.508) 

Net cash inflow (outflow) 


(1 1,294) 

1,828 

(9,466) 

Foreign exchange movements 


1,685 

— 

1,685 

At 1st January 1991 


(14,502) 

(787) 

(15,289) 

Net cash inflow 


814 

1,352 

2,166 

Foreign exchange mou’incnts 


(244) 

(112) 

(356) 

At 31st December 1991 


(13,932) 

453 

(13,479) 
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Notf ?li C’0*l(KlM <*ll llA»ILIl»rS 

Iln.{t'Uj,-:L\. )m» gncn guaranM * *> *4 wp1200,000uwcsjutcd VAl *nd<mtcvm\!di«y defers’■“ »m 
Mil, r i; nod's iotNumSy<r m {United Kc v.dnm) I uintcd The (onijvjny has also given guawn", . m 
h 11 of certain pioperties leased by Ntita v*t>fcm (Dimed Kingdom) TumtoJ.Thtic an 15 mmi k.v.;\s 
As .it 31st December I^9J, die remaining life of the leases, varied from 1 yeario .*4 years ami »hc imanm! 
rental ranged from 1(7,000 to 160.000, Nmn f System,Iiu has agreed to hoiiout of flute least 
guarantees. 

Notf 27 Oth lilt Financiai. Commitments 

The Group occupies numerous premises operated under leases whose terms, conditions and expiry dates 
vary considerably. The aggregate annual rental costs of these premises amounted m 1903,000 in 199) 

(1990 — 1850,000), 

Not*. 28 Pension Costs 

The Company operates a pension scheme providing benefits based on final pensionable salary. 

The scheme is administered by Trustees separately from the affairs of the Croup ami is contracted out 
of the additional component of the State Pension Scheme. 

The manager of the scheme is Eagle Star. Their Pension Actuary carried out an actuarial valuation of the 
scheme as at 30th April 1989 using a modified projected unit method and concluded that at that date the 
actuarial value of the assets was sufficient to cover J3 0°/o of' the accrued benefits, allowing for expected 
future salary increases up to Normal Pension Age. 

For funding purposes, the surplus has been spread over a period of 20 years, thus reducing the 
employer’s funding rate from 6-7% to 64%, Members’contributions remain at 5%, As the average expected 
remaining service life of the current members was 15 years, the funding rate is deemed equivalent to the 
charge for pension co»ts under the principles of Statement of Standard Accounting Practice Number 24. 
The employer also pays an additional funding rate of 1-5% for death-in-service benefits consisting of 
employee life assurance and spouses’ pensions following employee death-in-service. 

The assumptions which have the most significant effect on the results of the valuation are those relating 
to the rate of return on investments and the rate of'increase in salaries. A rate of'increase of’Wo p^r annum 
has been used to discount future income and outgoing benefits, and it has been assumed that salary 
increases will average 6-5%. 

The pension charge for the year was 1184,000 (1990:1179,000). 

O 

Note 29 Shake Option Schemes 

Options over 3,064,415 Ordinary Shares had been issued under the Employee Share Option Scheme at 
31st December 1991.The options are exercisable, subject to the rules of the scheme, on specified dates until 
October 2001, at prices between 67p and 145p per share. 

Options over 799,213 Ordinary Shares had been issued under the Savings Related Share Option Scheme 
at 31st December 1991. Options arc exercisable, subject to the rules of the scheme, either from December 
1995 at76p per share or from November 1996 at 56p per share. 
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\XV h.ivi <‘i hud :he linaiHijl statements on pages 21 u> 42 in aunsdamc’ vwih Audi nog VtajuiLuds 
Eu («»ii opinion the financial statements give 4 true .vial lair view nt du 1 stats' ol aflamud tin i -oi^pa" 
Hid the Group at 31st December 1991 and ol the prolit anil wdi Hows id the Group lot the p'diihui 
ended and have been properly prepared in accordance with the Companies Act 1**85 

C_j?opfLv> <» C3V0J "D-eL'dL 

Coopers & Lyhraml Deloittc 

Chartered Act militants and Registered Auditor 

London 

19th March 1992 
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■ i i. itiu ,utdconsider the lir.am.ul statements, tirgiriicruich tin «pn>iis*-}iln,d::i amln-s i.) ’hi ‘ ca 

iHiji'd list December 

A In da Lire .1 iitul dividend 
\ Io racial AJTPilgrim .is ,i ilntcior. 

‘I Ii» reelect Vmouui liridgcniju as a director. 

S To n•fleetJj Cockburn is a director. 

0 In icappoim Coopers &, l.ybr.tml Dcloitie a> the auditor to ml as such until the ioihJuvimh »>i the next Annua! 
General Meeting and to authorise the directors to fix the auditor’s remuneration 


SPECIAL BUSINESS 

7 To consider and, if thought lii, to pass the following resolution which will he proposed asa Special RcmiIiUimd 
That, the directors he and they are hereby empowered pursuant to Section ‘*5 ol the Companies Act tc» allot 
equity securities (within the meaning of Section ‘>‘1 ofth.it Ac!) pursuant to die authority conferred by Oidmarv 
Resolution numbered 7 passed at the Annual General Mcciing of the Company held 011 Ihtli May 1991,as it sub 
section (I) of Sect ion #9 of that Act did not apply to any such allotment, provided that this power shall hr limited to 

( 1 ) die allotment of equity.securities in connection with any oghis issue in favour ol ordinary shareholders on the 
register of"members at such record date or dates as the directors may determine fur the puipose ot the issue 
where the equity securities respectively attributable 10 the interests of all such holders of Ordinary Shares arc 
proportionate (as nearly as may be) to the respective numbers of Ordinary Shares held by them at any such 
record date ordates so determined, provided that the directors may make such arrangements or exclusions as 
they consider necessary or expedient in respect of fractional cut it lent •'its or legal or pr.Ktu.il problems insmg 
in any overseas territory or the requirements of any regulatory body orstock exchange; and 

(ii) the allotment of equity securities pursuant to the terms of any share scheme for employees approved by 
shareholders in general meeting; and 

(iii) the allotment (otherwise than pursuant to sub-paragraphs (i) or (ii) above) of equity securities up to an 
aggtcgaic nominal amount of £374,000; 

and shall expire on the date of the next Annual General Meeting of the Company after rite date ol pa* sing of this 
resolution, save that the Company may, before such expiry, make an offer or agreement which would or might 
require equity securities to be allotted after such expiry and the dircctots may allot equity securities 111 pursuance of 
such offeror agreement notwithstanding dial this power has expired. 


by order of the Boarj] 
] Wood. 
Scarfin' 




Registered Office; 20A Church Road 
Welwyn Garden City, I lerlfordshire A 1,8 UPS 
|9|h March 1 r »02 


I A number »f tin Company tnmlnl to .mend and • ole at ih<- above meeting is entitled to appoint one >1 mow |»iomc* to alt. t.J anJ.«-u a 
poll, vote instead ol linn A proxy need not he .1 member ol the company h> hi valid, proxies must hi lodged with llu Rigiorar, 1 »hi 
(Company not faicr tliJit -tit limns In lore the tune appointed tor the mccunji 

i C.opu s of all 5.civile agreements ol ntoie than oney ca-'s duuMon huuciit ll.e ( oinpans and tin dinuloas.»ill he ai adal lv tor ii'oyntii n at 
the tegitnred olliie ol the Company dmmg normal businvn limits Irom llu dale ot line 11 vine unlit llu daieot die nteiurigt'aimdsve and 
hank holidays pjcrptcif) .anil at the pluc ot itie meeting (torn IS imnutcv hi leue and mud the 1 ml ol rlu am tut g 












